CONNONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

INVESTIGATION INTO ALLEGED
UNAUTHORIZED ACTIVITIES OF ALLNET
COMMUNICATIONS SERVICES, INC.
CASE NO.
90-429

ALLEGED VIOLATIONS OF KRS CHAPTER
278

S Yan fan Sum® Y S Ve gt

ORDER TO SHOW CAUSE

The Commission has information indicating that Allnet
Communications Services, Inc. ("Allnet") has been providing or
seeking to provide unauthorized rates and services in violation of
KRS Chapter 278, specifically KRS 278.160, in that it may be
offering telecommunications services not approved by the
Commission.

Exhibit 1, attached hereto and incorporated herein, is a
Service Agreement under which Allnet proposed to offer
telecommunications services to NCN for resale. The agreement
further states that Allnet will provide operator services to NCN
customers accepted by Allnet. NCN currently has an application
pending before the Commission! requesting approval to operate as a
reseller of telecommunications services, but is not yet authorized

to operate in Kentucky.

1 case wo. 90-099, The Application of NCN Communications, Inc.
As a Reseller of Telecommunications Services Within the
Commonwealth of Kentucky.



The Commission £inds from this information that a prima facie
showing has been made that Allnet may have charged rates and
provided services not contained in filed schedules of its
currently effective tariff in violation of the provisions of KRS
Chapter 278 and that an investigation should be opened regarding
any and all unauthorized rates and service being provided by
Allnet.

IT IS8 THEREFORE ORDERED that:

l. Allnet shall immediately cease and desist from charging
any and all rates and charges and providing any service not
contained in its schedules of rates and conditions of service
filed with and approved by the Commission.

2. Within 20 days of the date of this Order, Allnet shall
file a written response showing cause, if any, why it should not
be fined pursuant to KRS 278.990 for violations of KRS8 Chapter 278
and be required to refund all unauthorized rates and charges
collected.

Done at Frankfort, Kentucky, this 4th day of Jarmary, 1991,

PUBLIC SERVICE COMMISSION

ATTEST:

ecutlive Director




SERVICES AGREEMENT

a—
This Services Agreement dated J'Jbi 20, 1990, is betwean Allnet
Communication Services, Inc. ("Allnet"), a Michigan corporation
with its principal offices at 30300 Telegraph Road, Suite 350,
Birmingham, MI 48010, and NCN Communications, Inc. .("Customezr"),
an Arizona corporation with its principal offices at 1440 North
Fiesta Blvd, Suite 100, P.O. Box 2000, Gilbext, AZ 85234.

RECITALS

Allnet 1s in the  business of providing long distance
telacommunicaticn sarvices to commercial and raesidential
customers; and .

Customer is in the business of purchasing long distance
telecommunication services and reselling the same to commercial
and residential customers; and

The parties desire to enter into a business arrangement whereby
Allnet provides its services to designated customers of Customer
in accordance with the terms and conditions set forth in this
Agreement.

NOW, THEREFORE, in consideration of the covenants and obligations
contained herein the parties agree as follows:

1. Terms, Conditiong and Rates for Services.

1.1 During the term of this Agreemant, Allnet shall provide
and Customer shall purchase presubscribed long distance, voice
call completion services (the “Services"). Upon Allnet's
acceptance of a Subscriber (defined at Subsection 2.1) onto the
Allnet network, Allnet shall provide the Services to Subscribers,
through the Customer, in those areas where the Services are
available in accordance with the terms and conditions of any
applicable Allnet federal and state tariffg (the "Terms"), as the
Terms may be modified by this Agreement. An excerpted copy of the
Terms is attached as Exhibit 1.1 and made a part hereof. The
Services shall exclude special features such as, but not limited
to, accounting codes, value added services and selective
destination blocking.

1.2 Operator Services shall be available to Subscribers
accepted by Allnet, but charges for such services shall be billed
directly by Allnet's billing agents and may appear on the bill a
Subscriber receives from its local exchange carrier (the "LEC") or
such billing agent. Allnet shall not bill Customer £for the
Operator Services provided to Subscribers and any revenues for
Operator Services received by Allnet shall be Allnet's sole
revenue and not be subject to the terms of <this Agreement.
Operator Services are defined to be calls that requira the



assistance of an operator to complete, such as but not limited to,
collact calls and bill to a third number calls.

1.3 Customer shall purchase the Services and pay or cause to
be paid to Allnet the following rates for Subscriber usage carried
over Allnet's network. All rates are per minute, billed in one
minute increments with a one minute minimum. Daytime Usage is
defined as Monday through Friday 8:00 am to 5:00 pm in the time
zone where a call originates, excluding Allnet recognized holidays
(New Year's Day, Fourth of July, Labor Day, Thanksgiving Day and
Christmas Day).

A. Domestic Daytime Usage: $0.14 per minute.
B. Non=-Daytime Domestic Usage: $0.085 per minutae.

c. In the event any Subscriber accepted by Allnet was an
Allnet customer within a three (3) month period prior to
application for the Services under this Agreement, as established
by Allnet account records, then the rates chargeable to Customer
for the usage o©f such Subscribers shall be $0.168 for Domestic
Daytime Usage and $0.102 for Non-Daytime Domestic Usage.

D. The rates set forth in Subsection 1.3 A., B. and C. are
only applicable for domestic usage terminating in the contiguous
48 states and are in lieu of any standard  volume discount or any
promotional rate or discount that may be offered for domestic
usage from time to time by Allnet. Said rates are not applicable
to directory assistance, 700/900 network calls and calls to Alaska
and Hawaii, which c¢alls shall be billed to Customer at the
standard Allnet Dial-1 rates in effect at the time tha call is
carried by Allnet.

E. International Usage: Internaticonal usage shall be
billed to Customer at Allnet's standard Dial-l, MTS rates in
effect at the time the call is carried by Allnet. At such time
that total international usage in a month reaches the following
monetary levels, Customer shall receive the applicable credits
applied in the following month: Credits shall be incremental and
equivalent to an effective 2% percent reduction 1in the
international usage rate for usage between $50,000 and $100,000:
5% for usage between S$101,000 and $150,000; and 10% for usage in
excess of $§150,000.

F. Allnet Access (travel card) Usage: The parties have
agreed that at a future date Allnet shall provide travel card
services to accepted Subscribers at rates and in accordance with
procedures and requirements to be mutually developed and agreed
upon by the parties (the "Travel Card Procedures"). Upon
execution of this Agreement, the parties shall commence good faith
negotiations ¢to develop the Travel Card Procedures in an
expeditious manner. At such time as the Travel Card Procedures
are established, <the parties shall amend this Agreement to
incorporate the terms and conditions of said Procedures,



G. Once each month, Allnet shall measure the nationwide
average total access costs, including originating and terminating
elements, per billed minute of Subscriber usage cof the Services in
the preceding month. If said average total access cost per billed
minute exceeds $0.08 per minute, <the rates which Customer 1is
obligated to pay hersunder as set forth in Subsection 1.3 A., B.
and C. shall be increased per minute by the amount of the
difference between the actual average access cost per billed
minute and $0.08. The increased rates shall be applicable for
Subscriber usage in the month in which the access costs exceeded
$0.08. However, the additional charges for such month shall be
added to a Customer Invoice in the month of the measurement.
Allnet shall supply Customer with a monthly written report
summarizing the results of the measurement. Allnet represents
that for the month of Apzril, 19590, its total average access cost
nationwide was $0.0727 per billed minute for residential equal
access service and $0.0715 per billed minute for commercial equal
access service; Allnet makes no further representation or
warranty with respect to said costs.

H. Allnet reserves the right to revise the rates set forth
in Subsection 1.3 A., B., and C. at any time upon ninety (90) days
wrlitten notice. If Customer does not agree with the revisions it
shall have the right to terminate this Agreement by furnishing
written notice to Allnet ©f such termination on not less than
thirty (30) days notice during said ninety (90) day perioed.
Allnet reserves the right to revise its other rates chargeable to
Customer under this Agreement at any time in accordance with its
customary rate change practices and policies. Allnet shall give
Customer advance notice of such changes in accordance with said
practices and policies.

l.4 Upon receipt f£from Customer of accurate and complete
information as required in Subsection 2.1, which shall constitute
application for the Services, Allnet shall, within ten (10)
business days of Allnet's receipt of said information either
accept the Subscriber and enter the Subscriber information into
its order entry system and send said information to the relevant
LEC, or inform Customer that the Subscriber is not acceptable to
Allnet. Allnet shall have the right to determine, without
liability, whether or not to accept a Subscriber. The critaria
for Allnet's determination of Subscriber acceptance shall include,
without limitation, credit worthiness of a Subscriber, the
geographic location of a Subscriber, and preliminary information
recelved f£from the LEC regarding a Subscriber. Subscribers not
acceptable to Allnet as a result of a LEC's determination that
insufficient Subscriber information is available to connect a
Subscriber to the Allnet network may be resubmitted by Customer
for Allnet's approval along with the LEC-required information.
Customer acknowledges that having a Subscriber's long distance
service connected <to the Allnet network will require the
involvement of a LEC, that Allnet makes no commitment as to when a
Subscriber will actually be connected to its network, and that
Allnet shall not be liable for any LEC-caused delay experienced by
a Subgcriber in being connected to the Allnet network.



1.5 The parties acknowladga that all Subscribers whether
accepted or rejected by Allnet are Customer's customers and are
not Allnet custcmers. In addition to Allnet's right to ceontact
Subscribers to enforce i1ts security interaest in Subscriber
recelvables (Subsection 2.7) and to contact and continue providing
the Services to Subscribers (Subsection 3.4 B.), Allnet shall have
the right at any time during the term of this Agreement or upon
its termination or expiration, to continue providing the Services
or commence providing services directly to Subscribers <that
approach Allnet for such continuation or commencement of service.
Other than as provided in Subsections 2.7 and 3.4 B., Allnet shall
not intentionally solicit, target for solicitation or otherwise
contact Customer's customers of which it has knowledge with the
intent to induce them into becoming Allnet customers.

1.6 Allnet shall provide a toll-free telephone number for
use by prospective Subscribers that request additional information
on the working relationship between +the parties. Allnet and
Customer shall Jjointly develop a script that explains the
relationship for use on said number. In addition +to other
information that may be in the script, stataments regarding the
following items shall be included:

A, The fact that the Subscribers may be responsible for PIC
Charges (definad at Subsection 2.4) for moving onto or off of the
Allnet network.

B. The fact that the Subscribers' 1long distance services
are being provided pursuant to an agreement between the Customer
and Allnet and that should the agreement be terminated and result
in a cessation of the Services to the Subscribers that the
Subscribers would have the opportunity to select a long distance
carrier of its choice.

c. The fact that c¢ertain Subscriber charges such as for
Operator Services may appear on the Subscriber's bill sent from
the LEC or billing agent as charges for Allnet services.

1.7 Upon execution of this Agreement, Allnet shall provide
to Customer a complete list of the area codes and prefixes of the
areas where the Services are available. Said list ig attached
hereto as Exhibit 1.7 and made a part hereof, subject to updating
by Allnet on at least a quarterly basis.

1.8 Allnet reserves the right to cancel the Services to any
Subscriber, without 1liability, in the event a Subscriber's usage
of the Services or an authorization code viclates any provision of
the Terms. Upon Customer's request, Allnet shall block or cancel
the Services to a Subscriber within two (2) business days of its
receipt of the request. Allnet shall block or cancel Allnet
Access authorization codes provided to Subscribers in accordance
with the Travel Card Procedures. Customer's blocking and
cancellation requests shall be written and telefaxed or delivered
by another expeditious system agreed upon by the parties.
Customer shall hold Allnet harmless from any claims for damages
related to Customer's blocking or cancellation requests.



1.9 In the event the volume of Subscribers or Subscriber
telephone numbers (ANIs) regquested to be added to Allnet's network
by Customer is such that Allnat reasonably determines that a delay
in processing such requests is reguired to maintain the integrity
of Allnet's network or systems so as not to adversely impact the
provision o©f services to its other customers (including
Subscribers already on the network), Allnet shall have the right
to delay such processing for a reasonable pericd taking into
account the volume of the requests and the estimated impact on the
network. Such delays shall not however, adversely affect Customer
for purposes of determining whether Customer has met its
obligations under Subsections 2.5 and 3.5 and the dates and/or
amounts set forth in said Subsections shall be adjusted to reflect
the delay attributable to Allnet.

1.10 Absent manifest erroxr and subject to the provisions
raegarding service credits in Subsection 6.2, Allnet's billing
algorithms, answer supervision systems, time point computations,
billing system outputs and summary reports under Subsection 1.3 G.
shall be deemed accurate and shall be binding on Customer.

1.11 Customer hereby directs Allnet to apply the standarxd
procadures Allnet uses in monitoring and attempting to detect and
block fraudulent ANI usage for Allnet's own customers +to
Subscriber ANIS. Allnet does not represent or warrant that it can
successfully detect and block fraudulent usage, but that it shall
use its best efforts to detect and block such usage in accordance
with said procedures. Except for the cost of fraudulent usage,
and then only to the extent of its limits of liability under the
Terms, that arises from Allnat's gross negligence in applying said
standard procedures to Subscriber ANIs or Allnet's failure +to
block or cancel the Services in accordance with Subsection 1.8,
Customer shall assume full responsibility for and shall hold
Allnet harmless from all expenses, charges and costs related to
fraudulent usage attributable to Subscriber ANIs.

1.12 Customer acknowledges and agrees that the billing of
Subscriberg for the Services is i1ts obligation. However, in the
event Customer is unable or fails to bill the Subscribers within
ten (10) days after receipt of a Customer Invoice, Allnet shall
use 1ts best efforts to bill the Subscribers accepted by Allnet,
either directly or through its billing agents, for the period
during which the Customer does not bill the Subscribers, but not
for a period exceeding four (4) consecutive billing cycles. If
Allnet provides this billling service Customer shall promptly
provide Allnet, in a format designated by Allnet, with its rates
so that Allnet can bill the Subscribers at Customer's rates.
Customer shall also inform the Subscribers that Allnet will be
billing and collecting their payments as a temporary measure and
instruct the Subscribers to comply with payment instructions
appearing on the Allnet bill. Allnet shall collect remittances
from the Subscribers, retain sums due it under the terms of this
Agreement, and remit the balance to Customer in accordance with
the percentages set forth in Subsections 3.3 and 3.4. Allnet
shall charge Customer an additional fifteen (15%) of the amount of



total Subscriber usage billed by it (computed at the rates to
Customer set forth herein and not at the rates billed to the
Subscribers), plus postage for mailing the Subscriber billings,
for its billing services. Absent gross negligence in its
performance of the billing services, Allnet shall not be liable to
Customer for claims relating to Allnet's billing services. 1f
Customer is unable or fails to resume its obligation of billing
the Subscribers after the period for which Allnet has agresd to
provide temporary billing services, Allnet shall have the right to
treat such inability or failure as & non-~-curable breach of this
Agreement and proceed with its rights under Subsection 3.4 B. to
terminate this Agreement and/or contact and service Subscribers
directly.

2. Customer Ohligations.

2.1 Customer shall designate to Allnet via magnetic tape in
a format to be mutually agreed upon by the parties, by name,
billing and service addresses (if different) and ANI, the names of
its customers that have signed letters of agency as described in
Subsection 2.4 ‘and as to which an election has been made by
Customer to receive the Services from Allnet (the "Subscribers").
Any required changes to Subscriber names, addresses, or ANIs will
only be processed by Allnet via said tape. Customer shall also
furnish to Allnet via magnetic tape such other information as is
deemed reasonably necessary by Allnet for the performance of the
regpective obligations of the parties under this Agreement.
Customer warrants that Subscribers shall be residential and/or
commercial end-users of the Services and shall not be resellers or
aggregators of long distance services. Once Subscribers have been
accepted by Allnet, Customer shall not intentionally transfer
those Subscribers to another long distance carrier, except where
such transfer does not reduce the number of Subscribers on
Allnet's network below 150,000, The foregoing restriction on
transferring Subscribers shall not be construed so as to prevent
transfers initiated by a Subscriber's written request for
transfer, a copy of which shall be provided to Allnet. 1In the
event Customer does <transfer accepted Subscribers +to another
carrier during the term of this Agreement, then the rates set
forth in Subsection 1.3, A., B. and C. shall be adjusted as
follows: 1if the transfer reduces the number of Subscribers below
150,000 said rates shall increase by five (5%) percent; if the
transfer reduces the number of Subscribers below 100,000 said
rates shall increase by ten (1l0%) percent; if the transfer reduces
the number of Subscribers below 50,000 said rates shall increase
by twenty (20%) percent. Such increased rates shall continue in
effact unless and until the number of Subscribers equals or
exceeds 50,000, 100,000 or 150,000, at which time the rates shall
again decrease to the levels applicable to the number of
Subscribers.

2.2 Customer shall be responsible for and pay all its
expenses in connection with its activities under this Agreement.
Customer shall submit to Allnet copies of all marketing and
advertising materials involving Allnet's name, carrier
identification codes or servicemarks which Customer proposes to



use hereunder for Allnet's approval prior to wuse of said
materials. Customer shall designate an individual to serve as
contact for all communications between itself and Allnet.

2.3 Customer shall use i1ts best efforts to solicit and
market the Services to its customers and prospective customars in
accordance with the terms of this Agreement and applicable law.
Customer shall at all times conduct its efforts in a commercially
reasonable manner. To the extent either party makes any
statements or representations to third parties with regard to the
other party, its services, or the terms of this Agreement, such
statements or representations shall be true, accurate and not
misleading and shall conform to and be consistent with the terms
of this Agreement.

2.4 Customer shall be responsible for obtaining signed
letters of agency from the Subscribers authorizing Customer to be
a Subscriber's agent for the purpose of selecting a long distance
carrier on behalf of the Subscriber, or selecting Customer to be
Subscriber's long distance carrier. Customer shall maintain a
file of said letters of agency and shall make copies avallable
upeon Allnet's request. Customer shall alsco provide Allnet with a
letter of agency or other form of authorization as may be required
by a LEC to evidence that Allnet is authorized by Customer to
connect a Subscriber to its network. Customer shall be uitimately
responsible for LEC and interexchange carrier carry over charges
("PIC Charges") that may be imposed on Allnet as a result of
Subsgscribers moving onto or off of the Allnet network or as a
result of Customar providing Allnet with incorrect or inaccurate
Ssubscriber information or letters of agency or authorization. Any
such PIC Charges shall be billed to Customer periodically on the
paper portion of the Customer Inveice.

2.5 Subject to the provisions of Subsection 1.9, Customer
shall provide 75,000 residential and/or commercial Subscribers
acceptable to Allnet, billing in the aggregate at least $1,000,000
per month by October 1, 1990, and 150,000 residential and/or
commercial Subscribers acceptable to Allnet, billing in the
aggregate at least $2,000,000 per month by April 1, 1991. In the
event Customer does not meet the foregoing requirements, Allnet
shall have the right to terminate this Agreement or to charge its
then current Dial-l rates foxr the Services provided after said
dates. 1If, after meeting the foregoing requirements, the number
‘of Subscribers £alls below 150,000 in any month or the billings
fall below $2,000,000 in any month, Allnet shall have the right to
charge rates in accordance with the provisions ¢of Subsection 2.1.

2.6 Customer shall be responsible for all customer service
functions for the Subscribers and shall supply Allnet with a
toll-free telephone number to which Allnet can refer Subscribers
that call Alinet with customer service issues that are not related
to Allnet's network.

2.7 A. Customer represents that no security agreement,
lien or other encumbrance exists on the receivables payable by the
Subscribers accepted by Allnet. Customer hereby grants to Allnet



a security interest in said receivables, together with all
documents and magnetic tapes and all general intangibles relating
to said receivables, including all causes of action for recovery
or collection of said receivables (the "Collateral") to secure
prompt payment and performance by Customer of its obligations
undexr this Agreement. Customer shall execute and deliver
concurrently with this Agreement, and at any time or times
hereafter at the request of Allnet, all financing statements,
continuation financing statements, security agreements,
assignments, affidavits and all other documents that Allnet may
reasonably require to perfact and maintain its security interest
in the Collateral. Customer hereby irrevocably makes, constitutes
and appoints Allnet as Customer's true and lawful attorney for the
purpose of signing the name of Customer on any of the documents
referenced immediately above.

B. After termination of this Agreement and when Allnet has
received payment in full of Customer's payment obligations
hereunder, Allnet shall reassign the Collateral to Customer and
shall execute a termination of all security agreements and
security interests granted to it by Customer, upon the exacution
and delivery of mutual general releases.

C. Customer shall not, without Allnet's prior written
consent, grant a security interest or permit a 1lien, claim or
encumbrance to attach to the Collateral or.make any change in its
billing system which would matexrially and adversely affect the
ability of Allnet to collect Subscriber remittances.

D. Any breach of Customer's obligations under this
Subsection or other provisions of this Agreement, including the
occurrence of any of the events specified in Subsection 4.3, shall
bea deemed a default under this Agreement. Upon the occurrence of
a default, Allnet may, in addition to all other rights and
remedies provided in this Agreement or available to i1t in law or
equity, contact the Subscribers to direct them to send payments to
Allnet and to take whatever other actions Allnet deems necessary
to collect such payments and enforce its security interast in the
Collateral.

E. At any time after this Agreement has been in effect for
a period one (1) year, Customer shall have the right to request
termination of Allnet's security interest in the Collateral so as
to facilitate Customer's £financing program. Prior to Allnet
complying with such request, Customer shall provide Allnet with
other assurances of payment for the Services satisfactory to
Allnet, such as but not limited to, a cash deposit, an irrevocable
letter of credit or a surety bond, in amounts and upon such terms
as are satisfactory to Allnet.

3. Payment Terms and Obligations.

3.1 Allnet shall bill Customer four (4) times per month for
Subscriber usage of the Services and other sums due Allnet
hereunder in four (4) separate billing cycles selected by Allnet.
Each billing shall represent monthly usage of Subscribers assigned
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to that billing cycle, except for new Subscribers assigned to a
cycle during a month whose usage will be for a partial month. No
later than five (S) business days following the end of each such
billing cycle, Allnet shall furnish Customer with call detail
racords (CDR) via magnetic tape in the format mutually agreed upon
by the parties, which is attached hereto u«.: Exhibit 3.1 and made a
part hereof, detailing Subscriber usage of the Services at the
rates set forth in this Agreement, supported by a paper invoice
({both the tape and the paper invoice hereinafter collectively
rafarred to as the "Customer Invoice”). Software modifications
required by Customer requests for tape format changes shall be
invoiced to Customer on a time and materials basis. Upon receipt
of each Customer Invoice, Customer shall £forthwith bill the
Subscribers for their usage of the Services in accordance with its
pricing and billing policies at its lawful rates. FEach Subscriber
bill shall be designated a "Subscriber Invoice". Each pariodic
emission of Subscriber Invoices shall be designated a "Subscriber
Billing". Subscriber Invoices shall notify the Subscribers that a
check or money order should be made to Customer's name as payee
and sent with the remittance portion of the Subscriber Invoice to
a certain 1lock box address, the location of which shall be
mutually agreed upon by the parties (the "Lock Box"). As between
the parties, Allnet shall have the sole withdrawal authority over
the funds sent to the Lock Box.

3.2 Upon execution of this Agreement, the parties shall
forthwith commence the process of identifying and contracting with
a financial institution (the "Custodian”) <that is capable of
maintaining the Lock Box and supplying the parties with the
following minimum accounting and reporting services:

A. A separate accounting for payments, funds, ingtruments
and documents received with respect to each Subscriber Billing and
the processing, clearing and depositing of Subscriber payments on
a daily basis.

B. An accounting on a daily basis for each Subscriber
Invoice payment made and not previously accounted for. A listing
of such Subscriber payments, in a format agreed upon by Customer,
being sent to the Customer each business day by telefacsimile or
data transmission followed by a tape or diskette copy sent on the
same day by first class U.S. Mail. Daily accounting by the
Custodian shall include a report sent to both parties each
‘business day via telefacsimile or data transmission, detailing the
disposition of funds handled that day.

c. The parties' right to audit Custodian's activities on a
monthly basis with respect to the Lock Box to insure that all
trangactions are being performed properly in accordance with the
terms of the contract with the Custodian.

3.3 Until such time as the Lock Box is established and
operative the parties have agreed upon an interim collection
method for the Customer Invoices. Allnet shall designate a post
office box to which Subscribers shall be directed by Customer to
send their remittances payable to the Customer (the "Interim Lock
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Box"). The Customer shall executa whatever authorizations ara
raquired by Allnet's financial ingtitution to allow Allnet or said
institution +to negotiate and collect said raemittances. The
parties shall implement a mutually agreeable procedure for
transmitting the accounting detail per Subscriber Invoice to the
Customer. It is anticipated that Allnet will contract with its
financial institution £for performance of this function. The
parties shall equally share the cost for sald function. Allnet
shall bil)l Customer for its share of said cest on the paper
portion of the Customer Invoice. Customer shall also pay the cost
of overnight mail for transmission of the accounting detail.
Subject to the provisions of Subsection 3.4 B., Allnet shall, on a
daily basis, retain 80% of the funds collected from the Interim
Lock Box and remit 20% to the Customer. These percentages shall
be subject to pericdic review and adjustment at Allnet's
disgretion to insure that the percentage retained by Allnet is
adequately covering payments for the Customer Invoices.

3.4 A. On each business day after the Lock Box has been
established and available funds from the Lock Box have been
deposited into an Allnet designated account, Allnet shall retain
such percentage of the sums deposited as the parties may mutually
determine based on the c¢ollection experience gained f£from
utilization of the Interim Lock Box (but in no event to be less
than 75%) and remit the remaining percentage of the sums to an
account designated by Customer. Customer may request and receive,
at 1ts expense, wire transfer of such funds from Allnet on any
periodic basis no more frequent than daily.

B. Allnet shall apply the percentage of funds retained by
it to the oldest unpaid Customer Invoice, and when such Invoice,
plus any other outstanding sums due Allnet hereunder, less credits
due Customer, is paid in £full, Allnet shall apply funds to the
next Customer Invoice, and so on. Allnet shall notify Customer
when each Customer Invoice is paid in full, and Customer shall
have the xright to audit payments to +that Invoice and otherwise
balance accounts using data zreceived £from the Custodian and
Allnet. If +the percentage of funds retained by Allnet is
insufficient to pay any Customer Inveoice, or other sums due Allnet
hereunder, within twenty five (25) days following the date of a
Customer Invoice, Allnet shall have the right to retain 100% of
the funds deposited into its account until such time as said
Invoices or sums are paid in full. If at any time a Customer
Invoice, or other sums due Allnet hereunder, is not paid in full
within thirty five (35) days of the date of an Invoice and 100% of
the funds retained by Allnet from the Lock Box are insufficient to
pay said Invoice or sums, then Customer shall pay any
insufficiency directly tc Allnet within ten (10) days of written
notice from Allnet to do so. In the event Customer fails to pay a
Customer Invoice within such ten (10) day period, Allnet shall
have the right to terminate this Agreement without liability to
the Customer and/or contact the Subscribers directly to inform
them that the agreement between the parties has been terminated
and that should they desire to continue receiving long distance
services through Allnet as an Allnet customer that commencing as
of a certain date charges for their long distance service shall be
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sent directly to them by Allnet (or added to their 1local LEC
bill), that their payments should be made directly to Allnet (or
the LEC) and that failure to make those payments directly to
Allnet (or the LEC) will result in cancellation of their service.
Allnet shall have the right to charge whatever rates for the
Services that it and a Subscriber may agree upon. Termination of
this Agreement or the conversion of the Subscribers to direct
Allnet customers as contemplated above shall not relieve Customer
of any obligations for payment of funds due Allnet hereunder for
the Services provided prior to said termination or conversion, the
Customer expressly acknowledging that it is ultimately responsible
for all such Subscriber usage of the Services.

3.5 Subject to the provisions of Subsection 1.9, the parties
shall execute whatever documents or give whatever authorization is
deemed necessary by the Custodian to enable the Custodian to
negotiate and collect checks and funds sent to the Lock Box.
Customer shall be responsible for maintenance of the Lock Box at
its expense, provided however, that in the event Customer has
provided 75,000 Subscriber ANIsS acceptable to Allnet by October 1,
1990, Allnet shall +thereafter pay one-half the cost of the
Custodian's check processing and clearing fees related to the Lock
Box.

3.6 Customer shall be responsible for payment of, or
reimbursement to Allnet of, Universal Service Fund and Lifeline
Assistance Charges (monthly presubscribed 1line charges) as set
forth in the National Exchange Carrier Association (NECA) Tariff
FCC #5, sections 8.5.1, 8.5.2 and 17.1.4 (A) & (B), or any
successor sections. Said charges shall be included on the paper
portion of the Customer Invoice and shall be calculated based on
the number of Subscriber ANIs provided by Customer and accepted by
Allnet.

3.7 Allnet shall have the right to audit the Customer's
billing process on a monthly basis to insure that Customer is
properly meeting its obligation to instruct the Subscribers to
send their payments for the Services to the Lock Box and the
Interim Lock Box. Allnet shall have the right to deem a breach of
this obligation as a non-curable breach of this Agreement. Also,
upen request, Customer shall furnish Allnet with a random sampling
of copies of Subscriber Invoices containing remittance
instructions.

3.8 Upon execution of this Agreement, Customer shall furnish
to Allnet, and keep current during the term of this Agreement,
appropriate tax exemption certificates for all applicable
jurisdictions, federal, state and local. In the event Customar
fails to provide and maintain said certificates, Allnet shall have
the right, but not the obligation, to add applicable taxes to the
Customer Invoices in accordance with the Terms and to retain
monies from Customer's portion of the Interim Lock Box and the
Lock Box funds for said taxes for remittance to the proper taxing
authorities. Customer shall be responsible for properly taxing
the Subscribers and for the proper and timely reporting and paying
of applicable taxes to the taxing authorities and shall hold
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Allnet harmless from payment and reporting ©f all applicable
federal, state and local taxes, including but not limited to gress
receipts taxes, surcharges, franchise feesg, occupational, excise
and other taxes (and penalties and interest thereon), relating to
the Services. Such indemnification shall include costs and
expenses (including reasonable attorney fees) incurred by Allnet
in defending or appealing any actions brought against it relating
to saild taxes.

4. Term and Termination.

4.1 This Agreement shall be effective on the date first set
forth above (the "Effective Date"). This Agreement shall be for
the term of two (2) years from and after the Effective Date of
this Agreement. Thereafter, this Agreement may be renewed upon
terms and rates agreeable to both parties, provided that neither
party shall have any obligation to renew or extend this Agreement.

4.2 Notwithstanding Subsection 4.1, Customer may terminate
this Agreement in accordance with Subsection 1.3 H.

4.3 Notwithstanding Subsection 4.1 and upon written notice,
this Agreement may be immediately terminated by Allnet in
accordance with its rights to cancel service as set forth in the
Terms or after the occurrence of any of the following events:

: A. Upon the dissolution or winding-up of the Customer's
business.

B. The making by the Customer of any general assignment or
arrangement for the benefit of creditors: the £iling by or against
the Customer of a petition to have it adjudged a bankrupt or for a
reorganization or arrangement under any federal or state
bankruptcy or insolvency laws, unless any such petition shall be
dismissed or discharged within thirty (30) days of its £filing; the
appointment of a trustee or receiver to take, possession of all or
substantially all the Customer's assets, where such fiduciary is
not dismissed within thirty (30) days of its appointment; the
attachment, execution, or o¢ther 1levy or seizure of all or
substantially all of the Customer's assets, where such event is
not discharged within thirty (30) days of its initiation.

c. In accordance with the provisions of Subsections 2.5 or
3.4 B.

4.4 Notwithstanding Subsection 4.1, in the event of a breach
of any term or condition of this Agreement (except for payment of
funds due Allnet which is covered by the Subsection 3.4 or other
breaches the remedy £for which is covered elsewhere in this
Agreement), either party may terminate this Agreement upon thirty
(30) days written notice to the other party, unless the other
party cures the breach, or takes prompt steps to cure a breach
that cannot be reasonably cured during said period, prior
thereto. Also, either party may, upon written notice to the other
party, terminate this Agreement for repeated or continued breaches
of any term or condition of this Agreement by a party, even though
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such party may cure each breach within the proper time limit,
Customer's right to cancel serxrvice under the Terms is supersaded
by its termination rights under this Agreement.

4.5 Upon termination or expiration of this Agreement, each
party shall (i) immediately discontinue the use, if any, of all
trade names, service marks, trademarks, Proprietary Information,
and other materials provided to it by the other party, and (ii)
each party shall promptly deliver to the other all Proprietary
Information and any other materials furnished to it, including all
copies therecof.

5. Trade Secrets and Confidentiality.

5.1 Each party agrees that all information furnished to it
and identified by the other party as being confidentisal or
propriaetary information or trade secrets (collectively referred to
as "Proprietary Information"), is, and shall continuously remain,
the sole and exclusive property of the party furnishing the same
(the party furnishing the Proprietary Information hereinafter
referred to as the "Disclosing Party" and the other party
hereinafter referred to as the "Raeceiving Party"). The
information to be furnished to Allnet by Customer pursuant to
Subsections 2.1 and 2.4 is deemed to be Proprietary Information of
Customer, but notwithstanding the provisions of this Section 5,
Allnet shall have the right to use said information in order to
provide the Services +to Subscribers in accordance with the
provisions of Subsections 1.5, 2.7 and 3.4. Each party shall
treat the Proprietary Information and the contents of <this
Agreement in a confidential mannexr and, except to the extent
necessary in connection with the performance of its obligations
under this Agreement, neither party shall directly or indirectly
disclose the same to any third party without the written consent
of the Disclosing Party.

5.2 The Proprietary Information 4is to be wused by the
Recelving Party only for the purposes contemplated herein and the
Receiving Party shall not disclose the same to any one other than
its employees who have a need to know and who agree in writing to
be bound by the terms of +this Section 5. The Proprietary
Information shall not be copied or retained by the Receiving Party
in written form and all originals and any copies or summaries
thereof shall be returned to the Disclosing Party upon request.

5.3 Each party acknowledges .that its breach or threatened
breach of this section may cause the Disclosing Party irreparable
harm which would not be adequately compensated by monetary
damages. Accordingly, in the avent of any such breach or
threatened breach, the Receiving Party agrees that the Disclosing
Party shall be entitled to equitable relief, including temporary
restraining orders or preliminary or permanent injunctions, in
addition to any other legal remedies to which it may be entitled.

5.4 Neither party shall use the name, trade name, service

marks, trade marks, or printed materials of the other party, in
any promotional or advertising material, statement, document,
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press release or broadcast without the written consent o©f the
other party.

6. Limitation of Liability and Indemnification.

6.1 Provisions relating to Allnet's limitation of
liabilities and its disclaimer of warranties are set forth in the
Tarms. Subject to said provisions, Customer hereby expressly
walves any and all causes of action, claims, suits, damages
(direct, consegquential or of any nature whatscever) or other
rights or remedies it may have against Allnet, its directors,
officers, employees and agents, related in any manner to this
Agresment or Allnet's provision of the Services.

6.2 Customer agrees that it shall be responsible for any
credits or adjustments to Subscribers' bills for the Services that
may be issued or required to be issued to the Subscriber and that
it shall not be entitled to any credits or adjustments from Allnet
for such Subscriber <c¢redits or adjustments, except those
occasioned by Allnet's failure to block or cancel the Services in
accordance with the terms of this Agreement or Allnet's direct
billing to Subscribers for the Services that result in duplicative
charges being assessed to the Subscribers and collected by
Allnet. Customer's rights under the credit regulation provisions
of the Terms regarding credits for failure of the Services caused
by Allnet facilities are supplemented by its rights to credits
under this Agreement. Further and in addition +to its
indemnification obligations set forth in the Terms, Customer shall
be responsible for and shall save, defend, indemnify, and hold
Allnet and its directors, officers, employees and agents free and
harmless from any and all claims (including any and all claims of
Subscribers), taxes, expenses, damages, lawsuits, or other
liabilities (including without limitation, reasonable attorneys'
fees and court costs) relating to or arising out of the Customer's
operation of its business, its activities hereunder or its breach
of any of the terms or provisions of this Agreement.

7. Miscellaneous.

7.1 Relationship of Parties. Allnet and Customer acknowledge
and agree that the relationship between them is solely that of
independent contractors, and nothing herein shall be construed to
constitute the parties as employer/employee, partners, joint
venturers, co-owners, or otherwise as participants in a joint or
common undertaking. Neither party, nor their respective
employees, agents or representatives, shall have any right, power
or authority to act or create any obligation, express or implied,
on behalf of the other.

7.2 Limitation on Assignment. Neither party shall assign or
transfer its rights or obligations under this Agreement without
the other party's prior written consent, which consent shall not
be unreasonably withheld, except <that Allnet may assign this
Agreement to its corporate parent without Customer's consent. Any
assignment or transfer without the required consent shall be void.
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7.3 Entire Agreement. This Agreement and the Terms contain
+he entire agreemant between the parties concerning the subject
matter haereof, and any representations or agreements, oral or
otherwisa, not embodied herein, are superseded by the terms hereof
and shall be of no force or effect. 1In the event of a conflict
baetween the provisions of this Agreement and the Terms, the
provisions of this Agreement shall control. The parties have
negotiated the language in this Agreement and are mutually
responsible for the final form of this Agreement.

7.4 Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same
instrument. The individuals signing this Agreement by their
signatures below represent and warrant that they are authorized to
bind and do so bind the party on behalf of which they are
exacuting this Agreement.

7.5 Compliance with Laws. During the texrm of this
Agreement, the parties shall comply with all laws and regulations
of any 1local, state or federal government applicable to this
Agreement or to their respective businesses; further, the parties
shall obtain and/or f£file any tariffs, permits, authorizations,
licenses or similar documentation applicable to this Agreement or
their respective businesses as may be required by any governmental
bodies or agencies. Upon request, each party shall supply the
other with copies of such documentation.

7.6 Third Parties. The provisions of this Agreement and the
rights and obligations created hereunder are intended for the sole
benafit of Allnet and Customer, and shall not create any right,
claim or benefit on the part of any person not a party to this
Agraeement, including Subscribers.

7.7 Survival of Provigions. Any obligations of the parties
relating to monies owed hereunder, as well as those provisions
relating to confidentiality, 1liability, waiver of claims, the
security interest and indemnification, shall survive termination
or expiration of this Agreement.

IN WITNESS WHEREOF, the parties hereto have aexecuted this
Agreement on and as of the day ‘and year hereinabove first set
forth. This Agreement is subject to £final approval by Allnet
management and shall not be binding unless and until executed by
Allnet's Executive Vice President of Sales & Marketing.

ALLNET COMMUNICATION SERVICES, NCN COMMUNICATIONS,, INC.

:ZCA&— /? M By: Mm—:

Its: ;."!./ Its:
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SCHEDULE OF EXHIBITS

1. Exhibit 1.1. Excarptad version of the Terms.
2. Exhibit 1.7. Ligt of NPA/NXXs where services are available.
3. Exhibit 3.1. Call Deatail Record format.

7/09/90
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Terms and Conditions
of Service

Alinet Communication Serviges, Inc. (he “Company™) provides
common carrier lelecommunication services {the “Services™) (0 ils
customers (the “‘Customer") in accordance wilh the terms and
conaitions set forth in the Company’s federal and applicable stale taiills.
This document is an excerpied version ol those lerms and corditions.
The Company’s federal (arill is available lor inspection at the Fedcral
Communications Commission (FCC) olfices in Washinglon, OC
(applicabla state taills may be inspected at public utility commission
olfices), Cusiomer usage of the Servicas conslilutes the Customer's
acceplancs 1o be bound by the lerms and conditions, any applicable
laws and ary additional terms set fonh in Lhis document. The Company
resarves the right (o change itS rates and lerms and condilions as
parrmilted by applicable law. THe Company provides ils Services under
numerous product names, each product ollering dillerent features and
tates. SPECIFIC TERMS AND CONOITIONS COVERING
INDIVIDUAL PRODUCT DESCRIPTIONS AND RATES ARE ON
FILE AT, AND ARE AVAILABLE UPON WRITTEN REQUEST
FROM, THE COMPANY'S OFFICE OF REGULATORY AFFAIRS,
1990 M STREET N.W., SUITE 500, WASHINGTON, DC 20036,

UNLESS OTHERWISE SPECIFICALLY WAIVED OR MODIFIED IN
WRITING BY THE COMPANY, THE FOLLOWING PROVISIONS
COVER ALL USES BY THE CUSTOMER OF ANY QF THE
SERVICES FROVIOED BY THE COMPANY:

1. Service Rates: Subject lo availabilily of tha Services, the Company
shall provide the Services ordered and accepted by the Cusiomer and
tha Cusiomer shall pay for such Services in accordance wilh the
Company's applicable rate schedules and terms and conditions in
ellect at the lime the Sarvices are provided.

2, Special Services: Cuslomer orders for special senvices, (echnical
assislance, equinment or nonrgutine maintenance and/or installation
the “Spacial Sanvices"), if available, shall be subject lo addilional
charges detarmined on a cass by case basis. Should the Company
agres to provide a Special Sendca and the Cuslomer cancels ils arder
priar to the commencemant of a Special Service or belore compietion
ol a minimurn perod of usage mutually agreed upon by the parlies,
a charga shall be payable by the Cusiomer for he nonrecoveratle
partions of expendilures or liabililies incurred by the Company as a
result of the Customer's order

3, Taxes, Surchorges and Assessmants: The Customer is liable
for payment of ali applicabie lederal, state and logal taxes (ncluding
gross receipls laxes), surcharges, utilily or equipment assessments,
ranchise lees, occupational, excise and other (axes, (ees ang
assessments.

4, Billing: The Cusiomer is responsibla lor payment of all charges
for the Services furnished to Customer's authorizalion codes and equal
access telephone numbers in accordanca with the lallowing:

A, Unless olherwise specilied, actual usage and minimum usage
charges for (he Services are imvoiced {0 the Cusiomer monthly in
arrears. The Company may invoice the Cusiomer direclly or through
arrgngemenis with third paries, For billing purposes, the Cusiomer's
lirsi use of the Services canstiiutes accepance of the Services by the
Customer until the Customer or the Company terminotes he Senaces.

8. Fixed monthly and recuering and non-recurring charges lor
the Services ghall be invoicad 10 the Cusiomer monthly in advance,
Charges lor instaiiation, physical or administrglive changes and
canceliation orders far the Services shal be paid by the Cusiomer
upon completion.

C. The Customer shall pay all invoices upon reccipl. If the
Cuslomer (gils lo pay any invoice within lwenty (20) days ailer (he date
ol the imoice, the Company may impose a lale paymant charge of
ane and one-hall (1.5%) percent per monts (unfess 3 lower rale is
prescribed by law, in which event interest shall accrus at the highest

rate allowed by law) an the gulstanding balange of the invoice,

D. The Company may require the Customer lo submit a {ormal
crecit application and lo make reasonabie deposis, advange payments
or other assurances of payment, Al the Company's option, deposits
may be relunded or credited [o any oulstanding Cusiomer invoices
lor the Services.

E. Yhe Company may assess a reasonable handling charge for
all Customar checks not honored by the Customer’s bank lor whatever
teason,

F. The Cuslomer shalt give the Company gromat written nolice
of any disputed charges appearing on an invoice Aller receiving notice
ol agispute, the Company shall taka reasonable steps (0 resolve such
dispute. The Customer shali pay all non-gisputed charges while
resolution of the dispuled chorges is pending,

G. In Iha event tha Company institutes lega! action lo recover sums
due it lrom the Customer, the Companry shall be enlilled, (0 the extent
il prevails in said action, to recaver its costs of collection including bul
not limiled (o, late payment charges, intarast, legal costs, court cosls
and rcasonable allorney {ees, in addition (o whatever other refied a
courl may awaed (o the Company,

5. Local Charges: In certaininstances, the Cusiomer may be subject
to charges by local lelephone companies for accessing or using (he
Senvices. The Customer shall be solely responsible lor payment of any
such lacal charges. ‘

G. Interconnection: The Customer shatt be responsible for taking all
action and paying all charges necessary lo inlercannect the Services
wilh ils systems or equipment and Lthe servicas and ‘acilities of other
carriers or vendors, including byt not limited to the cosls ¢f alt
necessary licenses, permils and rights-ol-way. Any special interfaca
cquipment or facilities necessary lo achieve compaliSiily between the
Services (or Company equipmen] and equipment of olther parties shall
be provided al the Cusiomer’s sole expensa. Interconnection wilh the
lacilities and services of other carriers or vencors shall be in
accordance with their applicabis (erms and conditions.

7. Terminal Equipment: Il Company equipment used in the
transmission of the Services is connecied o inlerlaced wilh Customer
terminal aquipment of communication Sysiems, such as teleprinters,
handscts or gata sels, such Cusiomer equipment and communication
syslems shall be furnished and maintained al the Cuslomer's sole
expense. The Cusiomer shall be responsible for all costs al its premises,
including persanned, wiring, electrical power and the Iike: incurred in
ihe Customer's use ol the Services, Customer equipment and systems
used sholl comply with (ha technical crileda esiablished the
Comparny ang canform in all respecls to Part 68 (or its successar) of
lhe FCC's Rules and Regulations, Title (o aii (acilites and equipment
provided by Company shall remain wilh the Company,

8. Service Interruptions: The Company may, ujon reasonable
nolice, interrupt the Services in orger 10 tes, inspact and periorm
rouline maintenance on Compurg equipment and laciities, or 1o
condyct lesis and inspections of Customer equipment and sysiems
used in connection with tha Services. The use and restoration of the
Servicesin emergencies shall bein accordance with Part 64, subpart
O (or its successor) ol the FCC's Rules and Reguiatior's, which specilies
the priarity system {or such activitles. No credit or sllowanca shall be
granied (o the Cusiomer for the lime during which the Services are
intarrupted in actordance with this paragraph.

9, Customer Credits: Subject lo the fimitations set forth in paragraphs
8 and 11 of (his document, Customer credit for fgilcre of the Services
or equipment will e allowed only when such (ailurs is caused by or
occurs in facilities or equipment provided by lhe Company. No credit
shall be allowed lor failure of (he Services ar equicment caused by
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Customer provided equipment, or that result Irom negligence, willlul
acts or unauthorized use of the Customer.

10. Cancalfation of Service: Except as otherwise provided by the
terms of any special orders Or contracis for the Services, the Customer
and the Company shall have the right to cancet the Services at any
lime upon thirty (30) days written nolice, The Company reserves the
right to immediately discontinue lurnishing any or afl of the Services
without incurring any liabilily, upen written notice lo the Customas under
any of the following circumstances: -

A. Failure of the Customer lo pay any sum due (o the Comparny
mote than thirty (30) days afler the cale such sum was due

B. A violation by the Customer of any provision of a Company
tanill ot any law, nule of regulation af any governmental aulhority having
jurisgiction over the Company's business of common carier
lelecommunication services.

C. An order or other direction of a gavernmental authorily,
including a court of law, prehibiting the Company (rom furnishing the
Services or otherwise adversely ailecting the Compony's abilly 10
provida the Services,

0. Use of the Services lor uniawlul purposes or in such @ manner
(hal the use (i} harms or ctherwise impairs the Company equipment
or lacililles or aperation thereol, (i) adversely allects Ine Services the
Company provides Lo its other Cuslomers, or (iil) causes the Company
to be unabte (o record o¢ bill for the Customer's usage of the Services
in accordance with |he Company's customary call recarging and iling
proceduras.

E. Condilions bayond the contral of the Company that necessilale
canceilation of tha Services.

£ Failure of the Customer lo use the Services lor threa (3)
consecutive months. ’

11, Uimitation of the Company's Liability:

A, The entire liobility of the Company far all claims of whatever
nature arising out of the Company’s provision of the Services and not
caused by Cuslomer's negligence, shall nol exceed an amount equal
to the proportionate fixed monthly charges 1o the Customer for the
petiod of service during which any mislake, omission, intertyption,
delay, etror, or delect in the Services or the Company's cquigment,
or any olher event or action giving risa o a claim, occurs. The
Company's liabﬂitu for its willlul misganduct, if any, is not limited nz
its tarit(s. IN NQ EVENT SHALL THE COMPANY BE LIABLE FO
SPECIAL, PUNITIVE, CONSEQUENTIAL OR INCIDENTAL
DAMAGES. THE COMPANY DISCLAIMS ANY EXPRESS QR
IMPLIED WARRANTIES WITH RESPECT TO THE SERVICES OR
COMPANY EQUIPMENT, INCLUDING WITHOUT LIMITATION,
ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE,

8. The Company shall not be Table for damages resulting {rom
acts or omissions of any third party, or o charges billed ty another
carnier, including when such charges result Irom acls or omissions
of any local exchangs carrier or olher carrier relaling (o the
establishment of the Company as the Cuslomer's primary
interexchange carrier,

C. The Company shall not be Gable lor its faiure to provide the
Services or mainiain is faciilies where such lailure is caused by labor
difficuities, governmental orgers, civil commotions, acts of God, or other
circumsiances beyond the Comparny's reasonatia control,

12. Indemnification: The Company shall not be fiabla for and shall
be indemnified and held harmiess by the Cusiomer against:

A, Claims for libel, slander, inlringement of copyright or
unauthonizad use of any rademark, lrade name, Gr senicemark arising
out of material, data, information, or other content ransmilied over
the Carrier's faciiities in the use of the Services.
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B. Claims for patent infringement atising from combining ot
connacting Company faciities, equipment or systems wilh faciities,
equipment and systerns used by Customer,

C. Any loss, cigims, suils, or olher actions, or any liabiky
whatsoever, whather suliered or asserted by the Customer or by ary
third party, for any personal injury to ot death of any persen, and lor
any loss, damage or destruction of the premises of the Cusiomer or
any other proparty, whether owned by the Customer or othars, or for
ang:lngdenlal. special or consequantial damages such ag interruption
lo business ciaimed (o have been cqused directly or indireclly by the
installation, operation, lailure to operate, maintsnance, removal,
presence, condition, location or usa of ary equipment or material
{Including wiring) provided by the Company where such causeis not
tha direct resull of the Company's intenlional acts.

. D, All claims arising out of any act or omission of the Cuslomer
in connection with tho Services.

FOLLOWING ARE AODOQITIONAL TERMS NOT CONTAINED IN
THE COMPANY'S TARIFFS BUT WHICH ARE APPLICABLE TO
THE COMPANY AND THE CUSTOMER.

13. Waiver: Tha waiver ol any provision or breach ol any provision
under any of tho Company's Larlis or any special contract wilh Lhe
Customer shall nat constiiute the waiver of any olher provision or
breach, whether or not similag nor any subsequent breach of the same
prevision, The consent or approval by the Compagy to or of any act
by (he Customaor shall nol be deemead a waiver ol the Company's
consery or approval 16 or o any subsequent o¢ similar act,

14. Severability: Theillegality or unerforceability ol any provision ar
portion of a Company tardl or a special contract wilh the Customer
shal} not silect the legaiity or enforceabilily of any other provision or
portion. In the evant any provision or portion of said (aritls or special
conlract shall be deemed dlegal or uneniorceable ior any reason, there
shall bs daemed 10 be made such minimum changein such provision
or pﬁ{g’gn as is necessary o make it valid and enforceable as so
mogilied.

15. Notices: All nolices necessary or desired (0 be given by one party
lo the other shall ba in wriling and shail be decmed given when
personaily delivered, sent by lacsimile transmission or by ordinary,
registered or certilied mail, or by avernight mail confirmed by receipt.
All notices to the Customer shall bs sent lo (he most curren( address
ligled lor the Customer in the Compgny's records and all nolices (o
the Company sholl be gent lo the_(oliowing address: Alinet
Communication Services, Inc, 30300 Telagraph Road, Suile 350,
Birmingham, Michigan 48010, Atin: Cusiomer Servico Depariment.

16. Binding Effect: The lerms and conditions sel forth in (his
gocument and in the Company (arilfs, as they presenily exist and as
(hey may hetaaiier e amenced by the Compary, sheil be binding
upen and inure [0 the benedit of the parties hereto and their respeclive
heirs, suCCessors, representatives and astigns.

17. Survival of Provisions: Any obiigations of the Customer relating
lo monies owed the Company for the Services as well as those
provisions relating (0 fiablily and indemuvification shall survive
cancellation ol tha Services.

18, Governing Law: Except as olherwise required by a tavill or law,
this Agreement shall be governad by and interpreted in agcordance
with the laws of Michigan,

Allnet Communication Services, Inc,
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